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Matters

Mr. William F. Caton
Acting Secretary
Federal Communications Commission
1919 M Street, N. W.
Washington, D. C, 20554

RE: EX PARTE: WT Docket No. 95-157; RM 8643

Dear Mr. Caton:

This letter shall serve as notification that, on this day, Mr. Robert Stedman, Sprint
Telecommunications Venture, Mr. Vahe Gabriel, AT&T Wireless Services, Ms. Teresa
Reid, PCS PrimeCo, Mr. John Woodward, GTE Macro Communications and Mr. Andy
LaChance, GTE Mobilnet, met with Ms. Jackie Chorney, Mr. Jay Markley and Ms. Linda
Kinney of the Commission's Wireless Telecommunications Bureau and Mr, Greg
Rosston and Mr. John Williams of the Commission's Office of Plans and Policy.

DOCKET FILE COpy OH/GfNAL

The purpose of the meeting was to discuss a microwave relocation cost-sharing
arrangement entered into by AT&T Wireless, PCS PrimeCo, Sprint Telecommunications
Venture and GTE Macro Communications. A copy of the agreement is attached.

.' l ['(

November 9, 1995

Please include this letter and the attached agreement in the record of this proceeding in
accordance with the Commission's rules concerning ex parte communications.

Questions concerning this matter should be directed to the undersigned..

C: J. Chorney
J. Markley
L. Kinney
G. Rosston
J. Williams

Caroll, Bjelland
Direct,y
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AGREEMENT

i)~~

This Agreement ("Agreement") is made 011 and ~ of September2.~1995 by anti
among AT&T Wireless Services, Inc., a Delaware corporation ("AT&T Wireless"),
Wireless Co., LP., a Delaware limited partnership rWireless Co;, PbillieCo, a Delaware
limited partnership ('PhilJieCo"), PCS PrimeCo, L.P., a Delaware limited parmership
C'PrimeCo"), and GTE Macro Communicacions Service Corporation, a Delaware
corporation ("GTE") (hereinafter referred ro a.~ "Party" or "Parties").

RECITALS

WHEREAS~the Parties hold PCS licenses lQ provide celccommunicari(')ns.setvkes
in cerrain MTAs; and

WHEREAS, [he operation of the pes systems will require the relocation of
Incumbent microwave service providers who currently operate in such MTAs; and

WHEREAS, the FCC requires that the Incumbent microwave service providers be
reimbursed for their relocation CO:itsj and

WHEREAS, the FCC has not establisheu procedures for the allocation of such COSts

among the PCS license holders who benefit from the relocation of Incumbent microwave
service providers; and

WHEREASJ the Parties wish to establish procedures to provide for the sharing of
such relocation costs in rhose markets where they arc benefitted, ~ll subjeCt to whatever
rutes or regulations may later be adopted by thc FCC or other regulator)' bodies;

NOW2 THEREFOREJ in considerntion of the mutual commitments made herein,
the Parries hereby agree as follows:

"Co-channer' shall mean any situation where a part of a lict:nsed pes block (2 .. 15 or 2 of

5 MH:t) overlaps any part of the decommissioned link's previously licensed operating band
(2 .. 10 MHz 0 r 2 It 5 MHz).

~FBSIt shall mean a Fixed Base St4ltion which is a stationary transmission node used fur the
broadcast to and reception of communications wirh ~[adonary (fixed) mobile or
non-stationary mobile radio users.
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"FCC" shall mean the Federal CQrnmunications Commission, or any successor entity.

'IIneumbemlt shall mean the owner of;) license to provide microwave service through a
Microwave Link or a ~crow3ve Network.

"Microwave Linkll shan mean a poine-eo-point radio path established for the tr_ansmission
and reception of microwave-based communic.:aLion signals, here limited to 800 ~1Hz to
40,000 MH-,; terrestrial point-to-point line of communications. Each Microwave Link is
::omprised of two end nodes, each node containing equipment used to accomplish rh~

suC(;~sful ttansmission and/or reception of microwave radio emissions towards and/or
. from the other node.

"Microwave NetWork" sha.H mean a set of contiguous nodes and ~ficrowaveLinks
(without fi~r links) thac interconnect pairs of nodes. A Microwave Network may consist
of as few as two nodes and a single link, or may consist of multiple, interconnected links
and nodes.

"'viTA" shall mean a Major Trading Area which is a geogr-.I.phic boundary based upon the
llow of commerce a.c; defin~.d by Rand-McNally as of JanU3l')' 1, 1995.

"PCS" shall mean Personal Communications Service, a wireless and other andllary 2-waj"
communications service licensed by the FCC and provisioned in the 1850 MHz • 1990
MHz band.

"Stranger Link" shall mean a Microwave Link· operating wholly outside of the licensed A
arid/or B pes bands of the Parties hereto, operating within the 1850 lvlHz - 1990 MHz
band.

TErnMSOFAGREEME~

1. Cost Sharin~ Situations. SubjeCt to the limitations set forth below, each
Party agrees to share the paymenrs ne,"~.ss~ry to relocate the ?vficrowave Link of an
Incumbent if:

a. Allor parr of the l\·1icrowa...e Link is co·channel with the licensed A
andlor B PCS band(s) of that Party and one or more ocher Par'til'".s;

b. Another Party has paid the relocation costs of [he rncumbent; and

c. That Party turns on an PBS at commercial power and the FBS i~
!ocated within a rectangle described as follows:

:-."092'11.01
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The length 0: the rectangle shgll be x where x is (). line ~x(endtr.g

through boch nodes of [he 1v(icrow;lve Link LO a dis~r: ce of 30 mites
beyond each node.

The width of the rectangle shall be y where y is a. line perpendicular
to x and extending for a distance of 15 miles on both :tid~~ of x.

J-l-_.--- ~o rni~

J------O - 0 -----.~-.._•.--:~::..#-
NoCle Node II .....$

x

1£ the requirements of a, b, and c above have been met for one Microwave
Link in a Microwave Networ~ a Party will incur COSt sharing obligations pursuant to \his
i\,greement' for the enrire Microw~veNetwnrk (being moved as part of:i. single agreement),
except that no obliga.tion will exist for any ~crowave Link where both nodes ot tha:
Mjcrvwave Link lie more than SO miles beyond the boundari~<: of the MTA where the
requirements of ~ band c were met.

2. Neg-oriarjons With Iprnrnbe.!Jr. Negotiations with an Incumbent may be
conducted b)' any or all Parties (or their agents) who huld pes licenses affcc[~d a..c;
described in Section l.a. or 1.b. above. This Agreement does not covec joint simultaneous
ncgoriadons between an Incumbent and more than one Part)'", whiclt m:gociacions shall nor
h~ r~qlJ~c:tt':d by a Party) and shall not be held by an}' of the {'.ames unless requested b)' an
Incumbent.

Unless requested by an Incumbent (0 do so, no Party shall inform any othel Patty
thal it is engagt:l1 in negotiations regarding relocation with an Incuffibent, until after a
binding wrirren 3sreement providing for relocntion is e..-xecurcd by the Parry and the
incumbent.

3. Anti Fraud. In order to be eligibl~ for I,;o:;t sharing pursuanr to thi~

Agreement, costs must have been incurred in performance of a written agreement with an
Incumben~ which agreement shan contain represemations and warranties thac the
Incumbent hi1$ not already recovered costs for relocation of the Microwave Links in
question, shall in the furore not seek recovery of such duplicative COSts) and will infanr.
pes license llOldeni st:eking relocarion of such Microwave Links th<lc relot:ation has
already been arranged.

;·~092b"~~
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4. Shared CQsq. Relocation costs mar will be shared by the affected Patties
shall consist of all payments actUally made by a Pa.rty to an Incumbent, or to vendors or
contraCtors providing goods or services which repr~ent a dir~cr cost: of rt:loc.ating the
Incumbent's Microwave Link(s), in connection with relocation of an Incumbent's
Microwave Link(s) as dt$cribed in Semon 1 above, including bUL nOt limited to rhe r-osts
set forth in Exhibit 1 hc:rem. Such co~r.oi; shall not include payments made to a
representative of a Party acting on behalf of the Party to negotiate or otherwise-arrange
relocation.

If an affiliate with 30 perccnL or Inore common ownership of any Party seeking COSt
. sharing provides any item included in cost sharing as detailed above, then recovery of such
affiliate expemes shall be had to the extent that lhe affilia.te has provided the 5amc
produ(XS and service.4l to rhird parties at the request' of such parties at the same market
prices for which recovery is sought herein. If an independem market price dn~ not exist,
then the recovery shall be based 00 the lowest price for S2les of identical products or
services to non-affiliates in situntiom not covered by this Agreement or to an a.ctUaI CO~t

plus 15 percent retuen on inv~ttdcapital a.<..~nci:ued with such products and services.

5. "Uocation of Shar::ed Costs. The relocation costs shall be share<:l equally"
unless otherwise provided herein, by all Panies who hold PCS licenses that are impaetetl as
described in Section 1 above, provided thal such costs are jUnl fled as set forth below in
S~"tion 7.

6. Rdocarion of Another PartY's Link(~l. Costs will not be shared equally in
the event that a party relocates a Microwave Link that is not co-channel with its Own

licensed A or D b-dnd but which is co-channeI with the licensed A or B band of another
party (or "second party") to this Agreement if within one (1) year of tht: final payment: to

the Incumbent or actual decommissioning of. tht. Microwave Link, whichever is later, this
second party meets the requirements of Section l'with regard to the Microwave Link
which is co-channel with its licensed A or B band. In this circumstanc~ the second party
will be respnn$ible for 75% of the relo'cation costs for the Link which is co-channel with
its licensed A or B band.

7. justification of Shared Costs. Justification uf costs to be ~hared pursuant to
sections 4, 5,6,8 and 9 shall he made in the manner set forth in chis section and no part}'
shall be obligated to share such costs unless sueh justification has been made. Total costs
paid or payable to all Incumbent for any given relocation shall be jusrifitd among the
a.ffet":ted Parties on a per-fink basis as follows:

:l. Up to and inclu9ing $250,000. The Party making payment of such
reloc.ation costs and seeking sharing of such COSLS shall have the oblieation to show that
the payments were actUally made to the Incumbent, or clearly for the benefit of the
lncumbent and by agreement with the Incumbent, in connectiun with such re.loc.atiQn.

~M?""AOI
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b. Over: $250,000. The Part}' making payment of such relocation costs
and seeking sharing of such coSts shall provide document.1.rion showing that the costs were
rMsonably necessary and reflect' ~etua.l cOSts of relocation spent by the Incumbent:, or
dearly for the ~ne£itof the Incumbenc and by Agreement with the Incumbent, for
reloca.rion. Any costs above $250,000 that do not reasonably reflect actual costs vf
relocation, such as a premium to expedite early relocation, shall be the responsibility of
the Party making the. paymenr:. The Pt'I.rty making the payment shall be responsible for
obta.ining backup documentation through its agreement with the Incumbent.

Co By. way of example, if a Party pays $300,000 to an Incumbent for
relocation, $200,000 of which is fur actUal relocation cnstS that are spent by the
fncumbenc, a.nd $100,000 of which is a premium to secure early reloc3Don, then the Pany
who pa)·s for the Incumbent relocation shall be:: entitled to reimbur£emem of $125,000 of
rhe $250,000 from the other affeCted Parry, and shall be solely responsible for the
remaining $50,000.

d. The Parties und~rst:lnd and agr~ that a Patty seeking the sharing of
wsts for education of more than nne Microwave Link within a single Microwave
Network or more than one :Microwave Link relocarcd pursuant to a single transaCtion or
closely related trallsaetions with a single InOlmbent shall seek reimbursement using either
the justification method described at Section 7.a or 7.b~ but not bOth. If method 7.a is
selected, the Party seeking reimbursement will not be reimbu~d in an mlount greater
than $17..5,000 per Microwave Link, or $187~OO where Section 6 applies. If method 7.b
is selected, the party s~eking reimbursement shall provide documentation according to 7.b
ror all the Micr()wave Linlcs in question whether or not the COSt of relocating any
individual link exceeds $250~OOO.

e. Interest, cost of money and depreciation will not be taken inro
account iu dt:termining relocation cosrs for c.ost sharing purposes except.as set fonh in
Section lS below.

f. The expenses for long-renn leases of facilities that replace Microwave
Links (e.g., fiber transport) may be paid by the negotiating pany nn ~ monthly basis. Any
t1nancial commin:nems associated with such long-term contracts for alternative leased
facilities shall be discounted on a net presem value 1Ja,:ji~ using the appJicahle Ft.ci~ral Rat('
as defined in th~ Internal Revenue Code and/or Regulations over a tea-year view period.
The calcUlation must be based on the aetual terms of the contl·aCL. The result of the n~t

pcese::nt value calculation ~c':(lmes the amount that is subject to sharing under £eccions R.

and b. above.

g. The COSt of relocating a ~1icrowave Link that operates outside of the
1850 MHz to 1990 MHz band width shall Le treated as a premium a~ d~scribed in this
section.

N09~6AVl
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8. CwnrJWfi SuPPOrt Faciliries. R~location costs incurred for common suPPOrt
facilities at a node where mor~ than o'ne (1) Microwave Link terminares will be allocated
equally among the Link:s~ including Stranger Links, rerminaring ar thar nndf-.

9. StcaoJt<;r Link!.. Notwithnanding any contrary purtian of this Agreem~nt, a
Pany to this Agreemenr. which moves a Stranger Link shall be entitled to recover COst

sharing in the foJlowing manner. The cost of relocating the Stranger Links shall be
discribut:ed ~venly to each Non-Stranger Link and be treated as a COSt of moving mat link
for purposes of this Agreement and shall not automatically ~ considered a premium..
Justification of Sttauger Link Costs shall be made in th~ s;zme way as set forth above in

. Section 7. Applicable justification methods, as described in Section 7.a and 7.b above, will
be determined based on cost levels before allocation.

10. . Cost Sharing Calculation Metlmdo.lm. Col)t sharing amoun~ ~h~1l be
calculated in the following order:

a. A determina.tion shall tirst be made as to whether amounts dre
properly reimbursable (i.e., aetuaIly spent. premium or non-premium
pursuant to Sccrion 7) and rhis amount will be calculated for each
Link in question.

b. The cost of common support facilities will then be allocated pursuant
to Section 8 above.

c.The COSt of Stranger Links will dleu be allocated" pursuant to Section
9 a.hove.

Examples of Cost Sharing calcularinns are attached hereto as Exhibit 2. This Exhibit is
part of the Agreem~ntand in the event of a conflict betwe~n the terms of the lIIwn portion
or the Agreement and t.he methodology used in Exhibit' 2, the Exhibit 2 methodology sha.H
.:;0ntro1.

11. Reimbucsement. In the event that any PClCty recovers additional funds
intended as relocation cost sharing at a time a{t;t:f the original COSt sharing contemplated by
this Agreem~t1t has occurred, that Party will reimburse the entity or entities that prcviously
$hared costs for their proportionate share of the recovery. nle net effect of thi:c:
reimbursement: wm h~ with the exception of the specific circumstances set forth in
5~.etions 6 and 7~ that at any given sta~c all Pa.mes sharing in costs for a given link wil!
have shared equally.

In th~ event that any Party receives funds intended as Microwave Link or Network
relocatinn cost sharing before another Pany or Parties pays cost sharing contcmplated by
this Agreement, the benefit of the funds received frolll the:: nun-parry will be shared on a
proportionate basis with the affected Parties.

: i09.!G1>01
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If an Incumbent challenges the adequacy of relocation facilities aftcl COSl sharing
relating to those facilili~ has been tequ~red and made pursuant to this Agreement, the
Party that had received such p3ymcnts will return the paymenrs [0 the Part)' making t11t~m

pending final resolution of the Incumbent's complaint at which time cost sharing may
:again be requested.

-
12. Notice of RelocatiWl. To be eligible for COSt shnring under this Agrccmen~

a relocation must be made pursuant to an agreement wic.h an Incumbent which includes a
prov~iun identifying a date hy which the Incumbent shall have decommissioned its
Microwave Link(s). Once the agreement with an Incumbent is executed, tile party
relocating the Incumbent will give notice to the other Parties of the relocation agreement
identifying the Link{s) in question. This notice will be given one hundred eighty (180)
daY3 before the date identified in th.e agreement for d~(Irnmis$ioning of the Incumbent's
Liok(s) or ifthe decommissioning is scheduled to occur in less than 180 days from the
date of the agreement with the Incumbent immediately upon ·~jgning that agreement.
Norice wilt be in the form attached hereto as Exhibit 3- The party relocating the
Incwnbent will also ~vc notice to the other Patties witIlin 30 days of the cnrnptetion of
Lhe relocation. Nori~will be in the fonn attached hereto as Exhibit 4.

13. Notic:c of Cnat Sbarine Responsibilitx. A Party shan within thirty (30) days
of meeting the requirements set forth in Section 1 above give written notice 1.0 tlIt; Party
which has previously paid the relocation costs of the Incumbent of tlle Microwave Link in
question. The notice shall state that the conditions of Seaton 1 have been met and dIaL
the PartY giving notice is now cu:renuy ~esponsiblc for ~h;H'ingof relocanon coStS. Each
Parry $hall certify to all other Parties, during the fil..c:t week of each busine.ss quarter, that
the no~ficationsrequired by this pafagraph have been made and w~re c.omplete and
accurate. .Thi~ r.ertification shall include a listing of all Microwave Links for which the
Pa.rty has acquired cost sharing responsibility during the quarter. Failure [(). Olake this
certification or include a listing of each Link in question shaH constitute n waiver of the
right to contest the validity and calculation of a cost sharing request and this waiver shalt
include a wah'er of any right nor to pay a tt:location premium. The waiving party will in
other words pay its sh~e of all reloOl,tion costs actually paid whether premium or not.

14. No Retroactivity. 11tis Agreement shall not apply to, and shall not require,
the sharing of a.ny relocation costs incurred pursuant ro 311Y agr~ement signed prior to
Septt'mber~ 1995.

I> 1...3'"

15. Payment Schedule. The Parties shall invoice the appropriate Party or Parties
tor all cost shQIing amounts for which a Party becomes responsible during 3. given ,,~lendar

quarter within 30 days aher the end of such calendar quarter. At the rime of invoicing.
documentation sufficienr to justify the expenditures shall also be provided. TIle Partie:;
may of[$et from each other any undisputed amounts owed f()r ~ given quarter, and shall
make any net payment within thirty days after receipt of an invoice, to the extent that such
(:harges are not disputed.

.',J0926/\01
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In the event rh:;r any charges are disputed, written notice as provided herein shall

be provided within thirtY d!lY~ nfmr rgcBiJJt af th~ §U8j~~ iiWllice, specifying each chacgt
that is disputed and th~ reason(s) fur rejection. Within thitty days after the end of each
calendar year, the arbitration procedures provided below shall be instituted by the Party or
Parties rejecting any request for reimbursement of any invoice rcceiv~d during rhe previous
ULlendar year. Failur~ to initiate such arbitration procedure within the requir~ time
period shaJJ constitute 8 waiver of all such claims, and paymeJl~shall be immediately due
and payable. Any disputed or lar~ paid amounts shall bear interest from th~ initial date
due:ltt the Citibank prime rate + 2%, compounded annually, if it is later determined char
such charges are justified.

16. lam. The term of l.his Agreement shall he r~ (10) years after the date of
the Agr~~mentstated above, unless extended in writing by the Parties.

-
17. :rerm;n~ti()n. A Party may tenninare partidpation in this Agreement during

the term of the Agreement two hundred sev~nty (270) days after written notice i~ provided
to the other Parties.

Tem'lination uf the Agreement ~hall not aIf~ct any Party's obligation to share in
relocation costS pursuant to any relocation agreemcnt signed prior to the effect.iv~ date of
any tcrmination.

18. Rc;nre.~enr.ationsand W'C\a:allties. Each Party r~presents and warrants to the
uther Parries, which representations and warranties shall survive the execution of this
Agreement and the consummation of the transactions herein conremplat~l"f) that:

a. it has full.power and authority to e.xecuLe amI perform rhis
Agreement;

b. dle exe(.l1tion, delivery and performance of chis Agreement h3.~ been
duly authQrized by all necessary action on the part of such Party a.nd is binding amI
enforceable against such Party in accurdance with it.~ t~nns;

c. the execution, delivery amI performance nf this Agreement b)· such
Party does nor vj()l~re any provision of law, will nor, with or without the ~"Vingof notice
or the passage of time, confliCt with or ~ult in a breach of any of me t~nm; or conditions
of. or cOJlstitute a default unde-I, any indenture, mortgage, agreement or other instrument
to which it is a party or by which it is bound where such conflie!., breach or default would
have a materially adv<:r:.e effeCt upon it.( :IbiJity to enter into or perform its obligations
under this Agreement;

d. there: are no actions, suits or proceedings pc:nding against such Party,
or to its knowledge thrcatcn~dagainst such Pau:y, which might have a materially adverse
effect upon its ability to ent~r into Qr perform itS obligations under this Agrecmcn£;

!'051l6A.01
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c. it is duly organized,. valiJ.1y existing, and in good sr.anding uncier the
laws of the jurisdiction of its formation.

19. Arbitration.

a. For reimbursement of COSt'JI:. A" provid~d above~ any Pa....ty may
institute arbiLr-Ation procedures with regard to any reque$t for payment that it believes is
not justified under this Agreement A c;upy of the notice iniriaring this proc.edure shall be
sent to the following designated arbitration firm, or such other finn as is agreed upon in
advance by all affected Parties:

JAMS I Endispu~
·700 11th Strcct N.W., Suite 450
Washington, D.C. 20001

The initial notice to the arbi~rcltor ljhall include all documentation sup~rtingthe
ba.~il; for rejecting the request for reimbursement, as wen as a copy of this Agreement, and
an explanation of the Party's position. Within thirt}, days therca1rer, t:h~ Other affected
Party(ies) shall submit all documentation justifying their position and an explanation of
meir position. The arbitrator may obtain additional documentation from me Pani~_c:

and/or retain an apert or experts to assist with rcsolV'ing the dispute. Any arbitration
hearing shall be.limited to one day. The arbitrator shall render a decisjoll within sixty
days of the hlilial notice of arbitration. The P~rrie$ shall enter inco such indemnifiaoon
and odler agreements 35 th~ arbitrator may reasonably rcque.n and shall otherwise
cooperate fully with lhe arbitrator.

b. Q.th~CQ~uLeS Related to the Aert~em~nr- Any other dispute related
[0 this Agreement shall also be resolved by arbitration held through JAMS I Endispute,
with the arbitration proceedings to be held in Washington) D.C. It is e.xpTt"$'ily agreed chac
if any porrion(s) ()f thi~ agreement is found unenforceable or invalid that the arbitration
clause shall survive and that arbitration may include a. claim of ullju~t enrichment of a
Party.

c. General. For born arhirf:trion procedures described above, any
decision by the arbitrator shall be tlnal and binding upon the involved Parties l witlLout
right of app¢al, and may be entered as a judgment in any court having jurisdiction. The
Mhitrator shall require the Party(ies) who suhsrnnriCilly lose to pay for the arbitrator's time
and expenses, with each Party beadng it:) own l:USOi and/or arrorney!>' fee.~.

20. Assignment. Each Party shall have the right, upon wrillell nutice to the
other Partiesl [0 assign this Agreement to an affiliate (an entity that it controls, is
controlled by it., or is under common control with it), provided that such affiliate agree:; in

>JQ926AOl
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writing to be bound by the terms of this Agreement, and provided that such assignment
shallllOl relieve the assignor of irs ohligMions under this Agreement. The assignor shall
remain jojndy and seve.rally liable widl the assignee for obligations incurred by the
U!ignor and the assignee pursuant tu this Agreement. A Pany transferring all or
substantially all of its assets shall assign its obligations hereunder as welt, and also shall
remain obligated hereunder. Otherwise, me Parties shall not have the right to assign thejr
rights or obligations under this Agreement without the consent of the other Parties, which
consent may be withheld for any reason or no reason.

21. Choice of Law. This Agreement shall be governed by, and con:.crued in
. accordance with. the laws of the Sra.re of D~laware.

22. Noric~ Alillouces ur other communicarlons hereunder shall be in writing
and shall be~deemed to have been duly given if personally delivered, sent by prepaid
overnight express service with evidence of delivery, or mailed hy registered or certified
mail, rerum receipt requested, postage prepaid, addressed to the following~

If to AT&T Wireless;

.yahe Gabriel
AT8cT Wireless Servi~ Inr_
5000 Carillon Point
Kirkland~WA 98033

with a copy to:

John Thompson
AT&T Wit'eless Services, Inc.
5000 Carillon Point
Kirkland, WA 980.'B

b. If to PCS PrimeCo:

Teresa Reid
PCS PrimeCo, LP.
6 Campus Circle
Westlake, TX 76262

with a copy to:

General Counsel
PCS PrimeCo, L.P.
6 Campus Circle

="W26AOl
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Westlake, TX 76262

c. If to WirelessCo:

Robert Stedman
Sprint Telecommunications Venture
9221 Ward Parkway
KAnsa.~ City) MO 64114

with a copy m:

w. Richard Morris
P.O. Box 11315
Kansas City~ MO 64112

d. If to PhiIlieCo:

Robert Stedman
Sprint Telecommunications Venture
9221 Ward Parkway
KaIl~ Cityt MO 64114

with a copy co:

w. Richard Morris
P.O. Box 11315
Kansas City, MO 64112

e. If to GTE Macro·Communications Service Corporcltion:

John Woodward
GTE Ma<""ro Communic:uiDns
600 Embassy Row) Suite 500
Atlanta, GA 30328

with a copy to:

Assistant Ceneral Counsel- Business Development
GTE Macrn Communications
245 Perimeter Center Parkway
Atlanta,. GA 30346

Copies of Clli notices or ocher communications (whi<.:h shall nor constitute notice
hereunutr) shall be :e:~nt simultaneously [0 counsel designated by th~ PaIne:i above. A

N0926AOI
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Party may change its address for notice by providing wrinen notice according to the above
procedure. The date of receipt of any notice shall be deemed to be me nCA't busina.C\ day
following the dare the notice is sent, or the date actUally received, whichever is earlier.

23. Relationship. Norhing in rhis Agreement shall be construed to render the
Parties partners or joint venturers or to impose upon any of them any liability ~ such. In
addition, the Patties llereby acknowledge and agret! they do not intend to create a
partnership or association for federal or sOlte tax purposes. Furthermore., the Parries
acknowledge and agree that any negotiations with an Incumbent thac, in fact) create a
partn~t$hip or agency relationship among the Parties is beyond the scope of this

. Agreement. Additionally, this Agreement is Jinuted to a ~haring of expenses and nn P=trt},
has any right [0 ~hare in revenues or profits derived from another including revenues and
profitS from any Party1s telecommunication licenses. The Parties may jointly agree to elect
out of Subchapter K of th~ Int~rna'Revenue Code C1RC') pursuant to IRe Section 761(a)
and the Regulations thereunder. For this purpose, the Patties, without prejudice to their
position~ agree thac Lhis Agreement is limited tn a. sharing of expense and they reserve the
right to take in kind or dispose of a.ny property produced1 used etc. within the meaning of
Trea.-aury Regulation Section 1.761·2(a)(3)(ii).

The tenns of this Agreement have been fully and jointly negotiared by the Parties
with the a.~t;is~nce of their legal counsel and other experrs as they have deemed
appropriate. This Agreement shall not be construed for or against any Party due ro it.~ r.ol~

ill the drafting of the Agreement.

24. Entire AfIeemenr. This Agreement constitutes the entire understanding
between and among the Parties and supersedes any prior negotiations, understandings, or
agreements regarding the subj~(;t matter hereof.

25; Modjfieatio.n. This Agreement shall nor be changp.d, waived) released or
dj~chat'ged except by a writing signed by an officer or authorized representative of me
Pany(ies) that are hound thereby_

26. Binding Effect. Subject to the specific resnktiolls 011 assignment conrained
herein, this Agreemenr shall be binding upon and inure to the benefir of the successors and
legal assigns of the Parties.

17. Fnrther Assurances. The Parties shall execute and deliver such further
instruments and perform such further acts as may reac;onahly be required to carry out the
intent and purposes of this Agreement.

28. Severahility_ In the event any provision of this Agreement is held to be
unenforce.abJe, such unenforceability shall not affect any other provision hereof, and this
Agreement shall be consrrued to rhe grerlr~sl' extent possible as if such unenforceable

'~()926AOl
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provision had never been contained herein, provided that the economic benefit of this
Agreement to the Parties is nOl materially diminished.

29. Reformation. If the FCC should establish Incumbent microwave reloc.ation
COSt sharing rules such that the FCC's requLred Cost sharing plan would adversely affect the
enforceability of this Agreement or the material benefits of this Agceemcm lO ~he Pa.rti~.

[h~n me PSI"ties heretu shall prompdy n~goti.llte in good faith to reform and amend this
Agreement so as to eliminate or amend to make unobjectionable any portion that is lhe
subject of any such fCC action. No PartY shall make any proposal to the FCC that
supports FCC action removing the material benefits of this Agreement. The Pames agree
that a Party may approach the FCC concerning cust sharing by C, 0, E anti F band PCS
Jicensee.~ to the extent that any party h2S relocated or may reloOlte an incumbent's
Microwave Link or netWork to the ultimate benefic of such C, Of E or F band Ii('~nsee.

Further, a Party may continue to suppon the public positions it has taken before the FCC
or any other government body rdaring to microwave relocation COSLS.

30. Headings. All article, section and paragraph rides or capcions contained in
thls Agreement are lor convenience only a.nd shall not be deemed part of the text of this
Agreement.

] 1. Pronouns. All pronouns and any variations thereof shall be deemed fO refer
to the masculine, feminine, neuter, singular Of plural as lhr:: context may require.

32. Counterparts. "This Agreement may be signed ill any number of
COUlllerV3lU, each of which shall be an original for all purposes.. bur all of which taken
tOgether shall constirure only one Agreement.

33. Confidentiality. The Parties will not provide to each other any nOIl-lJublic
busine...s plans. competitively sen~itive informarion l.ir other infonnation that might in an)'
W3Y hinder competition between the Parries or with any competitor of any Parry.

34. Addjtional parties. Ocher parries shall be permitted to join in the agreed
sharing of relocation costS pursuant to this Agreemelll am] effective as of S~[1rr=mberu,
t99S t provided thar rhey do so within 180 days from September],E. 1995. Nothin~ in
chis Agreement shall prevent any Party from negotiating, on its own behal£~ for CO!\r

sharing wid I any other entity.

IN WITNESS WHEREOF, this Agrer=mertt has beer. duly executed as of the date
hert"inabove indicated.

AT&T WIRELESS

By: ~ _
(tS: _

:~on6....0l
lf2'fSlS Z:l~,,,, 13
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Exhibir 1

Items included in cost sharing: radio tenninal equipment (TX and/or RX - antenna,
necessary feed Unes, MUXlModems)j towers analysis; towers constrUction and/or
modifieatit!ns; baclc-up power equipmenti monitoring or conn-ol equipment; engineering
costs (si~ survey and cwluation,. path survey, design criteria development, network
design); installation; system rating; FCC filing costs;. site acquisidon and civil works;
zoning com, training; disposal of old equipment; test equipment (vendor required);
spare equipment; project management; prior coordination notification (PCN); site lease

_renegotiation; required antenna upgrades lor interference concrol; power plant upgrade;
dearical grounding sy$tem$; HVAC; morC-term alternative tranSport facility lease
expense (up to one year); to-year net present value of long--term alternative transport
facility lease expense. Sp.eciiic:alIy excluded are expenses incurred by a Party in
negotiating a relocation ContraCt and a Partts own PCS system pre-engineerlng expenses.

~Ol
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Exll"llit 2

! COST SHARING REIMBURSEMENT EXAMPLES (OOOs)
______.___ 1•. _ ••.••.____ I A B

Additional Stranger--
. _.

Cost Sharing Path PreUmlnary Reimbursable TOTAL NlgOtJllte1 NegoUataa-Exairlp--.e- -- - --·--Ib··' Cost CDIrt (1) Costa (2) Unkl (3) C1+2+3~ <iyr >1yr <1yr >1yr
I -- .. So__

'126.0
.

#1 1 AlB 400 250 0 0 250 125.0 125.0 125.0... , ..
.,. !

250 250
--_._-

; 187":5#12 1A 250 D 0 ~ . 125.0. _.. _~. -.. ~ .--_..-
1B 250 250 0 0 250 187.5; 125.0 · -

250
.. -_.",

1A 250 0 0 250 ~ . 187.5 125.0. .- - .- __ - -0- ___ .-. ..__..
250.0187.5 125.0 i 375.0

.0- _ __~.___ •. _. __ * --- -
! I------i3--·-- -.- -1A 300i 300 0 6·'" 300 · - 1225.0 150.0-_.. _- --- 125.0'INS 250: 250 0 () 2501 125.0 125.0 1250

. - -- --- - --
400. 0 0 400: 300.0 200.018 400 · -I --_ ... - ..... . __._.4_.

425.0 326.0 350.0 2760.-.. ... .~_.- . f----..

---------- I----- ----#JI4 1A 250 ---- .. -. 250
0 200: 450 · - 33~5- 225.0.. ------_. ------ ._-------- ----.. - .. 300 - !

500'-375.0· -250.0
._._._-

18 300 0 200; · -._._...---- -_.- _... _.- --._- --400 -- . --.
400;iF/C 0 (400jl 0 · - - -...- .~.~- ; - 375.0 250.0 337.5 225.0r

1--- .- _.. _. ---------1----- ._.- _. ---_.
#5 1A ---·---250 250 30 83 363 · - 272.5 181.7- -- - -_·'---·-·-------18--- .... - --- -_._-. _..-

250 250 30 83 363~ Zr2..5 181.7 - --
250 250 30 83 363 181.7 ··1if1.7 181.7 181.fiNS -_.-

1CIU 250 250 0 __..J250j 0 · - - -
~- .._..... - _.- -._-, . 454.2 363.3 -454.2 363_~
. .. - .--- ._-_._-------- -_. .__ ..-- .- _. _..- -. ~ . .-
_. ---_...- ......... - --------.~ r-----. --- -

420.0 260.0#& 1Ja. 250 250 30 . 280 560 · .
.._- •..

1F/U I 250 250 30 ~~i 0 · . · -- -
1C ! 250 250 30 __ (2~i. 0 · - I - -. -_ ..._---_. -t----..-- 250 ._-------1--_.. _.

1B 250 0 280 530 397.5 265.0 - -
>.--.--------- I -- - . _... --

397.5 265.0 "'20.0 280.0

Page 1
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E)ihiblt 2

- ---- ...._~ ·_·--t
_. -

- _...._-- ---_ .. ........_- ....... _.-
A1 A2 --61-'- 132..- _.. -- ...... -. ........- _.._.& ...__. __...__ . ,_0.... .__ .._-.

#7 1NB Transacllon #1: A1(~T&T) relocates PB~~ lor $25D.OCO (250) . · .
Where: A1=AT&T Transaction #2: B2(WrelessCo) bJrns on an FBS >1yr 125 (125\.. .._-

..-. .. . Totals after Transactior. #2A2=GTE ; (125)! . · (125jI
.. -' .... _.. - ... -. -.- ---'---_ ............... - - ....__...__.~_ ..._.-

~~(~T~) turns on an FBS~~~: ...B1=PrlmeCo Transaction #3: 83 (83)1------ 92='MrElessCo ----. . .. - -- -_._---_._.
-(42)

-- ··r

I 42
,

Tota:s after Transaction #3 (83. (83 : {83}
-------tTrans~tion f4:

·---- _..- ..._--_.-
61(PrimeCoj tums on an FBS >1yr 63 (63)

--------- -F
_....---

(42) 21
-- -

21;

.. '---"-'-
Totals after Tranaction #4- (63) (63n (63) (63)_._---_. -- ...~ .. .._-_.,,-- - I

1-' --...- I -- -···fot3i Aor B Allocated loA Allocated to B_._---------_._. -
tl8 8A B B 0

In(J·di~9ramt·
--------- ._._-- ....._. ~--- . -_.~ .

16 1 0 1 I

---'A18
---~-_._-,_.. -"---"0.5--'--"··"--- : _.- 1-------

1 -:11:
- - . --~------ -~-

==~!r.~=_--r------ --1-' -. ... _.-._" !.._- ._~~._---- D 0.... ._~. -~ ._-- f--_.•.•..---

1A!C 1 1 0 l-·--···· _.•.._-_.
.~- ~- . -- -- - - -.---- ----

11 9.5 1.5
.. _~-- .--. __ ..__._--_. -- ---

Therefore, total stranger links relocation cosls are allocated 9.5111 to A and 1.5111 to B.
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Notification of Relocation At:reement

This stntement heJ"eby notifies aU affected parties that .. • U1e _
Block Licensee ofthe MTA has leached an agreement for
microwave relocation (Xf the below general parameters.

Affected Parties:

From the below listc:d microwave ydth infonnation the following Pl...C; licensees have been
identified as potelltial ParLi~ which will benefit. on a co-channel basis, from the signed
relocation agreement

the

__________ the Block Licensee in the MTA.-------
Block Licensee in the MTA.

__________ lhe _ HlockLicensee in the MTA.

Mlcrowave Site Info:

/,

CQOrdinal~: _-_-_ N
_-_-_\V

Rx Freq:. _

Incumbent Company Name: _

Path I-

Call Sign: _

Call Sign; _ Rx Freq: _ Coordinares: _-_-_ N
- - W---

f.Itb:2. -

u1l Sign: _ RxFreq: _ Coordinates: _-_-_ N
___ W

Call Sign: _ Rx rreq; _ Coordinates: _-_-_ N
_ . \\r

---

~.

Qill Sign: _ Rx Freq: _ Coordinates: _-_-_ N
_-_-_Vl

Call Sign: _ Rx Freq: _ Coordinates: _0_0_ N
- - W---

1
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EXHIBIT 3 (cont.)

Purameters:

Path 1 -

Approximate ~location cost (actual amounts 'WiU be reported in rhe 'Completion of
Relocation Notice'): . -

Approximate due date for completion (malyr): __1__.

Additional CO!11l11etlt$: _

Pilth 2· ..

Approximatt: relocation cost (actual amounts will be reported in the 'Completion of
Relocation Notice '): _

Approximate due date for cOlUpletiou (llJo/yr); _I_. ,

Additional comments: _

Path n·

Approximate relocation cost (actual nmounrs will be reported in lhe 'Completion of
Relocation Noticetj; .

Approximate ducdatc for completion (molyr): _,_'

Additional comments: _

------------------------- ---_._-

• End 1)/N()Jifir.:alion.
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EXHIBIT 4
Comnletlon of Relocation Notice

This statement hereby notifies all affeeted p3rties that . the_
Block Licensee of the MTA has completed the removal of the
below listed microwave paths from the PCS spectnnn.

Microwave Site Info:

IncumbenT Company Name~ _

bth..l-

Call Sign: _

Call Sign: _. _

fItb.l-
Call Sign: _

Call Sign.: _

Call Sign: _

Call Sign:~ _

Pa.ra.meters:

Rx Freq: _

Rx Freq: _

Rx Frcq: _

Rx Freq: ..._..... _

Rx Freq: _

Rx Freq: _

Coordinates: _-_-_ N

Coordinates; _-_-_ N
_-_-_W

Coordinates: _-_-_N_-_-_W
Coordinates: _-_-_ N

_-_-_W

Coordinates: _-_-_ N
_-_-_W

Coordinates: _-_-_ N_-_-_W

u~meeting the requirements for cost sharing as described in the Agreement between
AT&T. WirelessCo. PhillieCo. PrimeCo. and GTE dated September 27th. 1995 in relation
tu any of th~ above listed microwave coordinates please notify the following contact in
'.vriLing. The cost sharing amount for all qualifying paths will then~ invoiced at the end of
the calen<hu" qu~r in accordance with the aforementioned Agreement

Contact:
NaLlle

Company
Address

CitylSLHl.elZip



EXHIBIT 4 (coot.l

Patlll-

Total amount subject to COST sharing for complete path relocation: _

Co!':[ ~haring r~imhu~ement amount reque.~ted~ _

Date ofcompletion (mo/yr): __1__.

Additional comments: _

Path 2:-

Total amount subject to cost sharing for complete path relocation: _

Cost sharing reimbursement amount requested: _

Date ofcompletion (xnolyr): _, "

Additioual couuuenls; _

Path n-

Total amount subject to cost sharing tor complete path relocation: _

Cost sharing reimbursement amount requested: _

Date ofcompletion (moIyr): __ ' __.

Additional 'comments: _

- End ofNotification.

2
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provision had never been contained herein, provided th41t the economic benefit of this
Agreement to the Parties is not materially diminished.

29. Reformatign. If the FCC should establish Illcu1Ub~ntmicrowave reloOlrion
CO~t sharing rulcs such tha.t the Fees required cost sharing plan would adversely affect the
enforceabilit'}r of this Agreement or the materiallxnefitS of this Agreement Lu the Panies~

then the Parties hereto shall prompdy negotiate i.n good faith to reform and amend this
Agreement so as to eliminate or amend to make unobjectionable any portion that is Lite
subjeCt of any such FCC action. No Party shall make any proposal to the FCC th:..t
supports FCC action removing the: material benefits of tllis Agreement. The Parties agree

. that a Party may approach the FCC conceI.11ing cost sharing by C, 0, Rand F band PCS
licensees to me t".xtent that any party has relocated or may relocate an incumbent's
Microwave Link or network co the ultimate benefit of SUdl C, D, E or P band lic~nsee.

Further, a Party may conrlnu~ to support the public positions it has taken before the FCC
or any other government body relating (0 microwave relocation COSLS•.

30. HGadincs_ All a.rticle, section and par3.graph titles or captions contained in
this Agreement are for convenience only and shall nnt he deemed part of the text of thit
Agreement

31. Pronouns. All pronouns and an}' variations thereof shall be deemed to refer
to the masculine, feminine, neuter, singular or plural as Lhe context may require.

32. Counterparts. This Agreement may be signd in allY number of
counterparts, e-.lch of which shan be an original fOr all purposes, but 311 of which taken
together shall constitute only one Agreement.

33. Confidentiality_ -The Parties will not provide [0 each other any nOll-public
business plans, competitively sensiLive informacion or o[h~t" information dlat might in any
way hinder competition between the Parties or with any competitor of any Party.

34. Additional Parties. Other p:a.rties shall be permitted to join in the agreed
sharing of reloation costs pursuant to this Agreement and e[f~aive as of Sepr.ember~
1995, pruvided that mey do so wlthin 180 days from September~1995. Nothing in
this Agreement shall prevent any Party from negotiating, on its own ~half, for cOl;r
sharing with auy other entity.

IN WITNESS WHEREOF, this Agreement has been duly executed as of me date
h~reinabove indicated.

AT&T WH(ELESS

By: _tt_/~_~_-- _
I~: sCO[Tl. ANDERSON

SeNl00 VICE PRF~rn~,,",

fl:09UA.Ol
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WIRELESS CO.

:~; 2 ba J1a"'!J«'"

PHIlLIECO

:~: ~~j;~ ¥M>¥,-_

PPJMECO

By: _
Irs: _

GTE

By:
lLs: _

14
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WIRELESS CO.

By: _
Its: _

PHILLIECO

By: _ .. _
Its: _

PRnvfECO

By: a~.~.\?~
IlS:~=c4= :
GTE

By: _
Its: _

14


